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Material Change Report

1. Name and Address of Company:

Makena Resources Inc. (“Makena”)
Suite 1470 – 701 West Georgia Street
Vancouver, BC V7Y 1C6

2. Date of Material Change(s): December 20, 2018

3. News Release: A press release relating to the material change described herein was
issued on December 20, 2018 and disseminated through the facilities of a recognized
newswire service.

4. Summary of Material Change(s):

On December 20, 2018, Makena announced: (a) a non-brokered private placement of
up to an aggregate of $15.0 million (the “Private Placement”); (b) the appointment of
a new management team (the “New Management Team”) and new board of
directors (the “New Board”) in connection with the completion of the Private
Placement (collectively, the “Recapitalization”); and (c) the execution of a non-
binding letter of intent with BioCan Technologies Inc. (“BioCan”) and Epimeron Inc.
(“Epimeron”) dated as of December 19, 2018, pursuant to which, concurrent with the
completion of the Recapitalization, Makena will: (i) acquire all of the: (A) common
shares in the capital (“BioCan Shares”) of BioCan; and (B) common shares in the
capital (“Epimeron Shares”) of Epimeron through the issuance of an aggregate of
857,142,858 common shares (“Common Shares”) of Makena for a total transaction
value of $30.0 million; and (ii) complete a business combination with BioCan and
Epimeron pursuant to a plan of arrangement (the “Plan of Arrangement”) under the
Alberta Business Corporations Act (the “Arrangement” and, together with the
Recapitalization, the “Transaction”) which will result in the combination of Makena,
BioCan and Epimeron under the name Willow Biosciences Inc. (“Willow” or the
“Company”).

5. Full Description of Material Change:

5.1 Full Description of Material Change

Recapitalization

Private Placement

Pursuant to the Private Placement, investors will subscribe for up to an aggregate of
428,571,429 Common Shares or units (“Units”) of Makena at a price of $0.035 per
Common Share or Unit, as applicable, for aggregate gross proceeds of up to $15.0
million. The completion of the Private Placement will be concurrent with, and is
conditional on, the completion of the Arrangement and is expected to occur on or
about January 31, 2019 (the “Closing”).

Units will be issued to subscribers that are members of the New Management Team
and the New Board, together with certain additional subscribers identified by such
persons. Common Shares will be issued to all other subscribers.

Each Unit will be comprised of one Common Share and one performance-based
Common Share purchase warrant (each, a “Performance Warrant”). Each



Performance Warrant will entitle the holder to purchase one Common Share at a
price of $0.035 for a period of five years. The Performance Warrants will vest and
become exercisable as to: (a) one-third upon the 20-day volume weighted average
trading price of the Common Shares (the “Market Price”) equaling or exceeding
$0.0525; (b) an additional one-third upon the Market Price equaling or exceeding
$0.070; and (c) a final one-third upon the Market Price equaling or exceeding
$0.0875. In addition, in the event the Market Price equals or exceeds $0.140, each
Performance Warrant will be exercisable for 1.5 Common Shares, provided that, at
the time of exercise in respect of the additional 0.5 of a Common Share per
Performance Warrant (the “Performance Incentive”), the Common Shares are: (a)
listed on the facilities of a recognized stock exchange (other than the Canadian
Securities Exchange (the “CSE”) or the TSX Venture Exchange (the “TSXV”)); (b)
acquired for cash; or (c) acquired for the securities of a company listed on a
recognized stock exchange (other than the CSE or the TSXV).

The Private Placement will not result in the creation of a new “control person”, as
such term is defined by the policies of the CSE.

New Management Team and New Board

The New Management Team will be led by Trevor Peters as President and Chief
Executive Officer, Travis Doupe as Chief Financial Officer, Dr. Peter Facchini as
Chief Scientific Officer, Jerry Ericsson as Vice President, Operations, Dr. Jillian Hagel
as Vice President, Applied Science, Dr. Mathias Schuetz as Vice President,
Research and Development and Sanjib (Sony) Gill as Corporate Secretary.

The members of the New Management Team include discovery biologists, cannabis
geneticists and the founding shareholders, senior officers and board members of
BioCan and Epimeron.

The New Board will be comprised of Dr. Joseph Tucker (Executive Chairman), Trevor
Peters, Dr. Peter Seufer-Wasserthal, Sadiq H. Lalani, Donald Archibald and Dr. Fotis
Kalantzis.

The New Board has extensive experience in successfully founding, growing and
monetizing public companies. The directors’ combined experience and expertise will
provide the New Management Team with advice, guidance and mentorship.

The resignation of the current board of directors and management team of Makena
and the appointment of the New Management Team and the New Board will occur
contemporaneous with the Closing.

Completion of the Recapitalization is subject to customary closing conditions,
including the approval of the CSE.

Arrangement

Pursuant to the Arrangement:

(a) each holder of BioCan Shares shall exchange such BioCan Shares for
Common Shares on the basis of a deemed value of $0.035 per Common Share and
shall receive approximately 7.301 Common Shares for each BioCan Share held by
such shareholder;

(b) each holder of Epimeron Shares shall exchange such Epimeron Shares for
Common Shares on the basis of a deemed value of $0.035 per Common Share and
shall receive approximately 577.687 Common Shares for each Epimeron Share held
by such shareholder; and



(c) the name of Makena shall be changed to Willow Biosciences Inc.

Completion of the Arrangement is subject to the satisfaction of a number of
conditions, including, but not limited to: (a) the execution of a definitive agreement
among Makena, BioCan and Epimeron (the “Arrangement Agreement”); (b) receipt
of the approval of shareholders of Makena, BioCan and Epimeron; (c) receipt of Court
approval of the Arrangement; (d) receipt of CSE conditional approval for the
Arrangement and the issuance of Common Shares pursuant to the Arrangement; (e)
all conditions under the Arrangement Agreement (other than the issuance of
Common Shares necessary to complete the Arrangement) having been satisfied or
waived; and (f) receipt of all other required regulatory, governmental and third party
approvals.

Pursuant to the letter of intent, Makena has agreed to deal exclusively with BioCan
and Epimeron with regard to the Recapitalization and the Arrangement.

Eight Capital and Laurentian Bank Securities Inc. are acting as advisors in respect of
the Transaction.

The Transaction is expected to constitute a “Fundamental Change” pursuant to the
policies of the CSE and is subject to the acceptance of the CSE and the approval of
shareholders of Makena, BioCan and Epimeron.

Shareholders holding not less than 50% plus one Common Share of the issued and
outstanding Common Shares and not less than 66.67% of the issued and outstanding
Epimeron Shares will approve the Transaction by way of written resolution.

In connection with the Transaction, it is expected that BioCan will hold a meeting to
seek shareholder approval of the Arrangement.

Makena intends to submit all requisite filings with the CSE in due course, including a
management information circular in respect of the Transaction.

The Arrangement will not result in the creation of a new control person.

There are currently 35,246,184 Common Shares, 18,243,708 share purchase
warrants and 963,050 stock options of Makena issued and outstanding. Pursuant to
the Transaction, all outstanding options of Makena will vest and become exercisable
until the date that is 30 days following Closing, at which time, all outstanding options
shall be cancelled. Assuming the exercise of all existing stock options and share
purchase warrants and proceeds of $15.0 million from the Private Placement, and
including the Common Shares to be issued in connection with the Arrangement, there
will be approximately 1,340,167,229 Common Shares outstanding at Closing.

Corporate Strategy

Upon completion of the Transaction, Willow will be positioned to become the industry
leader in cannabinoid biosynthetic production by capturing key intellectual property
around the most cost-effective methods to produce cannabinoids.

Pharmaceutical and consumer-use markets currently can only procure high purity
cannabinoids from chemical synthesis or plant-based extraction, both of which come
at a high cost. Furthermore, rare cannabinoids and novel cannabinoids are not
available via plant-based extraction commercially. Yeast-based biosynthesis presents
an attractive alternative by giving low cost, high purity and scalable production for
pharmaceutical and nutraceutical markets, also giving them access to rare
cannabinoids and cannabinoids tailored to precise treatments.



The New Management Team has extensive experience creating shareholder value
on an absolute and per share basis through a focused full-cycle business plan and
believes Willow will have an advantage in a market where demand for cannabinoids
is accelerating and high purification costs create the need for advanced, cost-
effective manufacturing. Willow’s discovery biologists and business experts will guide
a multidisciplinary team that will involve the entire supply chain, from gene discovery
through manufacturing and commercialization.

The use of proceeds of the Private Placement will fully fund Willow to complete
research and development to commercial production of high purity cannabinoids via
yeast-based biosynthesis.

Forward-Looking and Cautionary Statements

This material change report contains forward-looking statements and forward-looking information within

the meaning of applicable securities laws. The use of any of the words “expect”, “anticipate”, “continue”,

“estimate”, “objective”, “ongoing”, “may”, “will”, “project”, “should”, “believe”, “plans”, “intends” and similar

expressions are intended to identify forward-looking information or statements. More particularly, and

without limitation, this material change report contains forward looking statements and information

concerning the Arrangement, the Recapitalization, the expected composition of the board of directors

and management of Willow, the application to the CSE in respect of the Arrangement and the

Recapitalization, the completion and timing of the transactions contemplated herein, the change of name

of Makena, the Company’s corporate strategy and the anticipated benefits of the Transaction. In

addition, statements relating to Willow’s business, strategies, expectations, planned operations or future

actions, including research and development programs and collaborations and partnerships, the

performance of Willow’s business and operations; the competitive conditions of the industry in which

Willow will operate and the competitive advantages of Willow; and the Company’s future product

offerings, including analytical testing, genetics, pest and disease management and cannabinoid

production.

The forward-looking statements and information are based on certain key expectations and assumptions

made by Makena, including expectations and assumptions concerning: Makena, BioCan, Epimeron and

Willow; the Recapitalization and the Arrangement, including CSE, Court and shareholder approvals and

the execution of the Arrangement Agreement and the satisfaction of other closing conditions in

accordance with the terms of the Arrangement Agreement; the future operations of, and transactions

completed by, Willow; the availability of sufficient capital; the availability of and access to qualified

personnel; Willow’s ability to protect its intellectual property; the expected growth in the cannabis market,

including demand for cultured cannabinoids; expectations regarding the regulatory framework for

cultured cannabinoids; the medical benefits, viability, safety, efficacy, dosing and social acceptance of

cannabis; the securities markets and the general economy; the legalization of the use of cannabis for

medical and/or adult use in jurisdictions outside of Canada; and applicable laws not changing in a

manner that is unfavorable to Willow.

Although Makena believes that the expectations and assumptions on which such forward-looking

statements and information are based are reasonable, undue reliance should not be placed on the

forward looking statements and information because Makena can give no assurance that they will prove

to be correct. By its nature, such forward-looking information is subject to various risks and uncertainties,

which could cause the actual results and expectations to differ materially from the anticipated results or

expectations expressed. Without limitation, these risks and uncertainties include: the parties being

unable to obtain the required CSE, Court and shareholder approvals; the failure to complete the Private

Placement on satisfactory terms, risks associated with the cannabis industry in general, infringement on

intellectual property, failure to benefit from partnerships or successfully integrate acquisitions, actions

and initiatives of federal and provincial governments and changes to government policies and the

execution and impact of these actions, initiatives and policies, import/export and research restrictions for

cannabinoid-based operations, the size of the medical-use and adult-use cannabis market, competition

from other industry participants, adverse U.S., Canadian and global economic conditions, failure to

comply with certain regulations and departure of key management personnel or inability to attract and



retain talent. Makena undertakes no obligation to update publicly or revise any forward-looking

information, whether as a result of new information, future events or otherwise, except as required by

law.

Completion of the Arrangement and the Recapitalization are subject to a number of conditions, including,

but not limited to, the acceptance of the CSE, Court approval and shareholder approval. The Transaction

cannot close until the required shareholder approval is obtained. There can be no assurance that the

Arrangement or the Recapitalization will be completed as proposed or at all.

Investors are cautioned that, except as disclosed in the management information circular to be prepared

in connection with the Transaction, any information released or received with respect to the Transaction

may not be accurate or complete and should not be relied upon. Trading in the securities of Makena

should be considered highly speculative.

5.2 Disclosure for Restructuring Transactions

Not applicable.

6. Reliance on Subsection 7.1(2) or (3) of National Instrument 51-102 Continuous
Disclosure Obligations:

Not Applicable

7. Omitted Information:

Not Applicable

8. Executive Officer Knowledgeable of Material Change:

Spencer Smyl,
CEO, Secretary and Director
Telephone: (604) 687-2580

9. Date of Report: December 31, 2018


